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STATE OF MARYLAND

COUNTY OF MONTGOMERY

I have examined this document and compared the same with

the original, and find it to be a true and correct copy in all respects.

Kirne (.Hu

NOTARY PUBLIC

Wy Tammiocinn conlies July




5530 Wisconsin Avénue
Chevy Chase, Maryland 20015

October I, 1975

Secretary of the ‘

Interstate Commerce Commission
Constitution and 12th Street, N.W.,
Washington, D.C.

In re: Security Agreement dated
December 27, 1974

Gentlemen:

We are presenting to you an original and two counterparts
of the Security Agreement dated December 27, 1974 between
various debtors listed and Railfund No. 2,

The names and addresses of the parties to the transaction
are as follows: ‘

Debtors —~ on Schedule A attached
Secured Party - Railfund No. 2 (52-1013138)

5530 Wisconsin Avenue ’
- Chevy Chase, Maryland 20015



Secretary, Interstate Commerce Commission
October 1, 1975
Page Two

The equipment covered by this document are 52 foot,
50 ton RBL 8000 series refrigeration cars numbered RVIX 8016,
RVTX 8013, RVTX 8030, RVIX 8004, RVTX 8025, RVTX 8012,
RVTX 8042, RVTX 8006, RVTX 8059, RVTX 8001, RCTX 8000,
RVTX 8019, RVTX 8020, RVIX 8060, RVTX 8028, RVTX 8057,
RVTX 8021, RVTX 8027.

If there is any further information necessary please contact
our office.

Sincerely,

Stephen H. Paley

SHP:1hw
Enclosure



SECURITY AGREEMENT

THIS SECURITY AGREEMENT (the "Security Agreement”) dated
as of December , 1974 from Debtors listed on Schedule Attached {the "Dabtor"),
to RAILFUND NO. IZ(tne "Secured Party") having its principal office at 55’*‘0
Wisconsin Avenue, Chevy Chase, Maryland 20015.

| REGITALS:

A, Ths Secured Party and the Debtor have entered into a Prom-
1ssory Note dated December , 1974 providing for the Secured Party to make -
a loan in the amount of Seven Thousand Five Hundred ($7,5C0.00) Dollars
per unit purchased by the Debtor with interest at the rate of Twelve (12%)
Percent per annum to be repaid in equal guarterly installments of Three
Hundred Ninety Seven and Twenty One-Hundredths ($397.20) Dollars per
unit. The Promissory Note states that if the interest on the principal sum for
the first three month period Two Hundred Twenty-Five {$225.00) Dollars
per unit is paid upon the signing of said note, then the first installment
of principal and interest shall be due six {6) months after signing of the
note with each installment thereafter to be paid quarterly in the amount of
Three Hundred Ninety Seven and Twenty One-Hundredtitis (5397.20) Dcllars
per unit. Further the Debtor will pay the Secured Party Twenty (20%) per-
cent of excess gross revenue over and above Two Thousand Seven Hundred
Twelve ($2,712.00) Dollars per unit per vear that is received by the Debter
from the railroad car as set forth in this Security Agreement.

B. The Notes and all principal thereof and interest thereon
and all additional ameounts and other sums at any time due and owing from
or required to be paid by the Debtor under the terms of the Notes or this
Security Agreement are hereinafter sometimes referred to as "indsebtedness
hereby secured”; and

C. All of the requirements of law have been fully complied
with and all other acts and things necessary to make this Security Agree-
ment a valid, binding and legal instrument for the security of the Notes
. have been done and performed. '

SECTIOM 1. GRANT OF SECURITY

The Debtor in consideration cf the premises and of the sum of
Ten Dollar received by the Debtor from the Secured Party and other good
and valuable considera‘aon, receipt wherecf is hereby acknowledged, and



in order to secure the payment of the principal of and interest on the
Notes according to their tenor and effect, and to secure the paymentof
all other indebtedness hersoy secured and the parformance and absarance:
of all ather covenants and conditions in the Notes and in this Security
Agreement contained, does hereby convey, warrant, mortgage, assign,
pledg=, and grant the Secured Party, its successors and assigns, a
security intsrest in, all and singular of the Debtor's right, title angd
interest in and to the properties, rights, interests and privilegas describad
in Sections 1.1 and 1.2 hereof (all of which properties hereby moritgagad,
-assigned and pledged or intended so to be are haremaltar collnctivaly
‘referred to as the “Collate*al“] ' :

Section 1.1. Equipment Collateral. Collateral includes the ,
equipment describad in Schedule A attached hereto and made a part hereof -
{hereinafter referred to collectively as the "Equmment" and mdrwdua‘.l.y o

- as "Item of Eqmpment") ' : ‘

o Section 1.2.‘ QOther Collateral. Collateral also includes tn, »
Lease, if any, and all rents anad oiher sums due and to become dusz thareundar
- including any and all extensions or renewals therecf insofar as the same
- cover or relate to the Equipment {excluding all Daily Interim Rental); it
being the intent and purpose thereof that tha assignment and transfer to
the Secured Party of said rents and other sums due and to beccme due
under the Lease shall be effective and operative immediately and shall .
continue in full force and effect and tha Secured Party shall have tha right
. to couect and receive said rents and other sums for application in accordance
with the provisions of SecHon 4 hereof at all times during the peried from
. and after the date of this Security Agreement until the indebtedness herehy

- secured has been fully paid and discharged. i A . :

» Section 1.3. Limitations to Security Interest. The securi
interesi granted by this SecHon 1 is subject to (a} the right, title and
interest of the Lessee under the Lease, and (b) the lien of current taxes -
and assessments not in defauli, or, if delinquent, the validity of thcn is
being contested in good faith.

SectHon 1.4. Duration of Security Interest. The Secured Party,
its successors and assigns shall have and hold the Collateral forever; pro-.
vided always, however, that such security interest is grented upon the
express condition that if the Debtor shall pay or cause (o be paid all the
indebtedness hereby secured and shall observe, keep and perform all tha
terms and conditions, covananis and agreements herein and in the MNotss
contained, then these prasents and the estate hereby granted and conveyed
shall cease and this Security Agreemant shall bbcox.xe null and void; other-
w1se to remam in full force and efiect.
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SECTION 2. COVPNAN"”S AND WARRANTIES OF THE 7T AUo’F
The Deabtior cbvenants, warrants and agress as follows:

Section 2.1. Debtor's Duties. The Debior covenants and 'agrees
well and truly to perform, abide by and to be governed and resirictad by each
and all of the terms, provisions, restrictions, covenants and agresments set
forth in the Security Agreement and Note, and in each and every supplement
thereto or amendment thereof which may at any time or from time to tima b2 » '
exaecuted and delivered by the parties thereto or their successors and assigns,

to the same extent as though each and all of said terms, provzam 1s, restrictons,
covenants and agreements were fully set out harem. - o

Sécﬁon 2.2. Warranty of Title. The Dabtor has the rigbx., powar
and authority to grant a security interest in the Ccllateral to the Secured Party
for the uses and purposes herein set forth; and the Debtor will warrant and

- " defend the title to the Collateral against all claims and demands of parsens
~ claiming by, through or under the Debtor {excepting only the right, title

and interest of the Lessee under the Lease and of persons clamzmg by, Lnrox..gh
or under the Lossee)

Section 2. 3 Furthar Assurances. The Debtor will, at its awn
expense, do, execute, acknowledge and deliver all and every further acts,
deeds, convevances, transfers and assurances necessary or propar icr the
perfection of the security interest heing herein provided for in the Collateral,

“whether now owned or hereafter acquired. Without limiting the forsgoing but

in furtharance of the security interest herein granted in the rents and other
sums due and to become dusa under the Lease the Debior covenants and agress
that it will notify the Lessee of such assignment pursuant to the Leasez and
direct the Lessee to make all payments of such rents and other sums duz and
to become dus under the Lease directly to the Secured Party or as tha Secured
Party may direct. ' o B - ‘

Section 2.4. Substituted Collatﬂral Any and ail pronenv' dascnoad
or referred to in the granting clause hereof may be substituted as collateral
for the promissory note dated December , 1974 only with the writ’:an nerm:ssion
of the Secured Party.

Section 2.5. Recordation and Filing. The Debtor will cause this

| Security 2Agreement and 2ll supplements hereto, the Lease and all supnlements

thereto, and all financing and continuaticn statements and similar rvot:c:e
required by applicable law, at all times to be kept, recordad ar».f’ filed at its
own expense in such manner and in such places as may b2 reguired by law i:
order fully to preserve and protect the rights of the Secured Party hereun cier,
and will at its own expense furnish to the Sescured Party promptly after tha -

5

execution and delivery of this Security Agresmsnt and of ndcb supplamental
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Security Agresment an opinion of counsel stating that in the opinion of such
counsel this Security Agreement or such supplemeant, as th case may be
has heen proverly recorded or filed for record so as to make effective of
‘record the security interest intended to bz creatad heramy

Section 2.6. Modifications of the Leese. The prLor w,ll

not:

_ - (a) declare a default or exercise d’ve remadiss of "ﬂe
Lessor under, or terminate, modify or accept a surrender of,.

or offer or agree to any termination, modification, surrendesr

or termination of, the Lease (except as otherwise expressly. _

provided herein) or by affirmative act consent to the creation

_or existence of any security interest or other lien to secure

 the payment of indebtedness upon the leasehold estate created .

by tbe Lease or any part thereof; or - ; ,.__

(b} receive' or collect or permit the receipt or collection
- of any rental payment under the Lease prior to the date for '
| payment thereof provided for by the Lease or assign, transfer
or hypothecate (other than to the Secured Party hereunder)’ ar'y
rent payment than due or to accrue in the iuture under the Lease
in respect of the Equipment except that this restriction shall
not apply io the 1mt1a1 installment of Perio ic Rent undsr the
Leaseor : o S

(c) sell, mortgage, transfer, assign or hyoothecate
(other than to the Secured Party hersunder) iis interestin the
Equipment or any part therecf or in any amount to ba recawnd
by it from the use or disposition of tha Equvomem.

Section 2.7. Power of Attorney in respect of the Leas=.
Debtor does hereby irrevocably constitute and appoint the Sacyred Party,
" jts true and lawful attorney with full power of substitution for it and in its
name, place and stead, to ask, demand, collect, receive, receipt for, sue.
for, compound and give acquittance for any and all renis, income and other
sums which are assigned under Section 1.1 and Section 1.2 hereof with full
power to settle, adjust or compromise any claim thereunder as fully as the
Debtor could itself do, and to endorse ths name of thie Debtor on all commercial
paper given in payment or in part payment therecf, and in its discretion to
file any claim or take any other action or proceedings, either in its own name
or in the nama of the Debtor or otherwise, which the Secured Party may
deem necessary or appropriate to protect and preserve the rigat, title and
interest of the Secured Party in and to such rents and other sums and the
security intended to be afforded hereby. The Secured Party shall dafend,
indemnify and save harmless the Debtor, its successors, agents and assigns
from and against any claim, cause or acticn, damage, lisbility, costor

-4 -

R



expense (mcludmg attorneys fees and costs in connection therawith)’
incurred as a result of any action takean by the Secured Party vnder this
Secticn 2.7 which is wrongfv..l or which exceads tha po*«vm and c.umorrtles
herein grantesd. :

SECTION 3. POSSESSIQN AND USE OF PROPERTY.

_ Section 3.1. Possession of Collateral. Whﬁ.e the Dsctor is not -
* in cefault hereunder it shall be suffered and permitted to remain in full _
possession, enjoyment and control of the Equipment and to manage, operate

and use the same and each part thereof with the rights and franchises apper~

taining thereto; providad, always, that the possession, enjoyment, control
and use of the Equipment shall at all times be subject tc the observance and.

performance of the terms of this Security Agreement. Itis expressly under— -

stood that the use and possessicn of the Equipment by the Lessee under and .
. subject to the Lease shall not constitute a violation of this Section 3.1.

SECTION 4. APPLICATION OF ASSIGNED RENTALS AND CERTAIN OTHER
MONEYS RECEIVED BY THE SECURED PARTY. :

: Secton 4.1. Application of Rents. As more fully set forth in.
Section 1.2 hereof the Debtor has hereby granted to the Secured Party a

- security interest in rents, issues, profits, income and other sums due and
to become due under the Lease in respect cf the Equipment as sscurity for
the Notes. So long as no event of default as deflned in Section 5 herecf has
occurred and is contmuing :

(a) The amounts from time to time recesived by the
Secured Party which constitute payment of Periodic Rent
payable with respect to the Equipment under the Lease shall
be applied first, to the payment of the installments of interest
only or principal and interest on the Notes which have matured
or will mature on or before the due date of the installments of
Periodic Rent payable with respect to the Equipment which
are received by the Szcured Party, and then the balance, if
any, of such amounts shall promptly be paid to or upon the
order of the Debter; and -



(b) = The amounts from time 1o time received by the
, Smcux ed Party which constitute settlemant by the Lesses of
the "Casualty Value® or the "Termination Value" for any ltem
of Equipment pursuant to the Leasa shall be paid and
appliad on the Notes, all to such manner and in such amounts
so tat after giving effect to such application and the releass of
~ the Item of Equipment from the Lease and th«a lien of this Socunty
Agreement: :

(1) The aggregata pr‘mc:zpal a.mox,.nt ramaining unpa:.d
on the Notes doss not exceed the "Present Value of
Rents" as hereinafter defined in respect of all other
Equipment which then remains subject to the Lease
- and the security interest of this Security Agreement; .
~and’ : o o

 (ii) Each of the remaining installments of the Notes shall
be reduced in the proportion that the principal amount
of the prepayment bears to the urpaid principal amount
- of the Notes immediately prior to the prepayment.

Any amounts in excess of the "Present Value of Rents" as here~

inafter defined in respect of any Item of Equipment for which ‘
settlement is madz by the Lessee pursuant to the Lease shall -

be released to or upon the order of the Dabtor wuhln thvty

(30) days of the receipt thereof.

o _ Section 4.2. Multdiple Notes. If more than one Note is outstanding
" at the time any application is made pursuant to Section 4.1, the application ,
- shall be made on all outstanding Notes ratably in accordance with the principal -
" amount remaining unpaid thereon and on the installments of each Note,
. respectvely, in the manner pmvzded for by paragraphs (a) and (b) of
. Section 4.1.

Section 4.3. Default. If an evant of default referred to in
‘Section 5 hereof has cccurred and is continuing, all amounts recaived
by the Secured Party pursuant to Section 1.2 hareof shall be applied in
the mannar provided for in Suctmn 5 in respect of proceeds a*xd avalls

of the Collaueral




SECTION 5. DEFAULTS AND OTHER PROVISIONS.

Section ' 5.1. Eveats of Default. The term "evant of default®
for all purposes of this Sacurlty Agre»ﬁmem shall mean ane or more of the

followmg

Lease; or

A {a) Default in payment of an installment of the
principal of, or interest on, any Note when and as the ,
same shall become due and payable, whether at the due
date thereof or at the date fixed for prepayment, by '
acceleratian or otherwise, and any such defaull shall -
continue unremedied for three (3) calendar days {(pro-

. vided, however, that the Debtor shall not be entitled

to any such three day grace period with respect to an -
such default occurring after such grace pericd has been
exercised with respect 10 elght such paymenxs) ; or -

(b)’ A An event of dnfault as set forth in tha o

{c) Default on the part of the Dabtor or tha Agenf: )

. in the due observance of performance of any covenant or

agreement to be observed or performed by it under this

Security Agreement or the Note and such de;an_lt shall con- :

tmue unremedied for thirty (30) calendar days cr

(d) Any representauon or warranty madse herein ,
or in the Note or in any report, certificate, financial or -
other statement furnished in connection with this Security

" Agreement, the Lease or the Note, or the transactions con-
templated thereby shall prove to be false or misleading in -

any material respect; or

(e) Any claim, lien or charge (Dtner than the
Lezse and liens, charges and encumbrances which the
Lessee is obligatad to discharge underthe Leasa)
shall be asserted against or levied or imposed upon
the Equipment which is prior to or on a parity with ths
security interest granted hereunder, and such claim, lien

or charge shall not ba discharged or removed within

-7 -
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thirty (30) calendar days after the written notice from the -
Secured Party or the holder of any Note to the Debtor and
the Lessee demanding the discharge or removal thereof.

Secton 5.2. Secured Party's Rights. - Debtor agrees that -
when any "event of default" as defined in Section 5.1 hereof has occurred
and is contnuing, the Secured Party shall have the rights, options, dutizs .
- and remediss of @ secured party, and the Debtor shall hava the rights -
and dutles of a debtor, under the Uniform Commercial Code of Article 958

.- of the Annotated Code of Maryland (regardless of whether such Cedeora

: law similar thereto has been enacted in a jurisdiction whersin the rights -
- or remedies are asserted) and without limiting the forsgoing may exarcize
any one or more or 211, and in any order, of the remedies hereinafter set -
- forth, it being expressly understood that no remedy herein conferred is
intended to be exclusive of any other remedy or remedies; but each and -
. every remedy shall be cumulative and shall be in addition to every otnev‘

. remedy given herein or now or herea:cter emstmq at law or in equry or

g by statute.

""{a) The Secured Party may, by notice in writing ta
the Debtor declare the _entiré unpaid balance-of the MNotas to
'~ be immediately due and payable; and thersupon 21l such
unpaid balance, together with all accrued interest thereon,
shall be and hecome immediately due and payable.

(b) Subject always to the then existing rights, if .
any, of the Lessee under the Lease, the Secured Party.
personally or by agents or attorneys, shall have the right

- {subject to compliance with any applicable mandatory legal
- requirements) to take immediate possession of the Collateral,
' ~ or any portion thereof, and for thet purpose may pursue the

same whereever it may be found, and may enter any of the .
premises of the Debtor, with or without notice, demand,
process or law or legal procedure, and search for, take
possession of, remove, keep and store the same, or use
and operate or lease the same until sold. ~

‘ {c) Subject always to the then existing rights, if
any, of the Lessee under the Lease, the Secured Party may,
if at the time such action may be lawful and always subject.
to compliance with any mandatory legal requirements,
either with or without taking possession and eithar bafore
or after taking possession, and without instituting anv legeal
proceadings whatscever, and having {irst given notice of
such sale of registered mail to the Debtor once af least ten
(10) days prior to the date of such sale, and any other

‘.8,..



. . -notice which may be required by law, sell and dispose cf
' the Collateral, or any part thereof, at public auction to tha
highest bidder, in onsz lot as an entiraty or in separate lots
and either for cash or on credit and on such terms as the
Secured Party may determine, and at any place {(whether
- or not it be the location of the Collateral or any part therscf)
- designatad in the notice above referred to. Any such salza
- or sales may be adjourned from time to time by announcement -
.~ at the time and placz appointed for such sala or sales, or
.. for any such adjournad sale or sales, without further pub-
- . . lished notice, and the Secured Party or the holder or holdars
' of the Notas, or of any interest therein, may b‘.d e..nd become
'tha purchaser at any such sa.le' L. S

(d) The Secured Party may proceed o.o protﬁct and
- enforce this Security Agreament and said Noites by suit or _
_+ suits or proceedings in equity, at law or in bankruptcy, and -

- whether for the specific performance of any covenant or
agreement herein containaed or in execution cr aid of any A
powsar herein granted; or for foreclosure hersunder, or for -

‘the appointment of a receiver or receivers for the mortgaged
property or any part thereof, or, subject to the provisions of
Section 6 hereof, for the recovery of judgment for the indebted—-
‘ness hereby secured or for the enforcement of any other proper
legal or equltable remedy available undor anmltcc.ble law "

(e) Subject always to tha then existing rights, if eny, -
of the Lessee under the Lease, tha Secured Party may proces
- to exercise all rights, privileges and remedies of the Lessor
- under the Lease, ‘and may exercise all such rights and remedies
either in the name of the Secured Party or in the name of the
Debtor for the use and benefit of the Secured Party. - .

‘Section 5.3. Acceleraton Clause. In case of any sale of the
Collateral, or of any part theresof, pursuant to any judgment or decres of
any court or otherwise in connection with the enforcement of any of the
terms of this Security Agreement, the principal ¢f the Notes, if not previously
due, and the interest accrued thereon, shall at once become and be immadi~
ately due and payable; also, in the case of any such sale, the purchaser or
purchasers, for the purpose of making settlement for or payment of tha
purchase price, shall be entitled to turn in and use the Note and anv claims’
for interest matured and unpaid thereon, in order that there mav be credited’
as paid on the purchase price the sum apportionable and applicabls o tha
Notes including principal and interest thereof out of the net proceeds of suchh
sale after allowing for the propornon of the 'ro.al purchase price required
to be paid in actual cash.

-G -



Secton 5.4. Waiver by Debior. The Debior covenants that
it will not at any time insist upon or plead, or in any manner whnatever
claim or takes any benefit or advantage of, any stay or extension law now or
at any time herealler in force, nor claim, take, nor insist upoa any benefit
or advantage of or from any law now or hereafter In force providing for
the valuaton or appraisement of the Collateral or anyv part thereof, prior-
ta any sale or sales thareof to be mada pursuant to any provision hersin con--
- tained, or to the decree, judgment or order of any court of competent juris— -
“diction; nor, after such sale or sales, claim or exercise any right under
- any statute now or hereafter made or enacted by any state or otherwise to
- redeem the property so sold or any part thereof, and hereby expressly
waives for itself and on behalf of each and every person, except decree or
" judgment creditors of the Debtor acquiring any interest in or title to the
-Collateral or any part thereof subsequent to the date of this Security Agree~
ment, all benefit and advantage of any such law or laws, and covenants _-
- that it will not invoke or utilize any such law or laws or otherwisa hincer, .
delay or impede the execution of any power herein granted and delegated
- to the Secured Party, but will suffer and permit the execution of every such
power as though no such power, law or laws had been made or enactad.

Sectdon 5.5. Effect of Sale. Any sale, whether under any power
of sale hereby given or by virtue of judicial proceadings, shall operate ta
divest all right, title, interest, claim and demand whatscever, either at law or
in equity, of the Debtor in and to the property sold, shall be a perpetual bar,
both at law and in equity, against the Debtcr, its successors and assigns, _
and against any and all persons claiming the proparty sold or any part therecf |
under, by or through the Deabtor, its succassors or assigns (subject, howaver,

to the then existing rights, if any, of the Lesses under the Lease).

Section 5.6. Application of Sale Procesds. The purchass monsy
proceeds and/or avails of any sale of the Collateral, or any part thersof, and "
the proceeds and the avails of any remedy hereunder shall be paid to and
applied in the following order: ' ~ -

First, to the payment of costs and expenses of
foreclosure or suit, if any, and of such sale, and of
all proper expsenses, liability and advances, including
legal expenses and attorneys' fees, incurred or mads
hereunder by the Secured Party, or the holder or
holders of the Note, and of all taxes, assessments or
liens superior to the lien or these presents, except any
taxes, assessments or other suparior lien subjact o

which said sale may have been made;

..10_‘



S@co.nd to the payment to the holder or holders
of the Notes of the amount then owi ng ar U."lDd.I.d on the
Notes for inierest;

Third, to the payment to the holder or holders of
the Notes of the amou“lt then owing or ur*paz.d on the I‘iCLGS ‘
for principal; a

'Af'burth, to the payment or the surplus, if any, to .
" the Debtor, its successors and assigns, or to whomscever
may be lawfully entitled to receive the sa;ne.

_ Sectiorv 57. Dl_»conmwuancc- of Remedlns . h case the Sacured B
Party shall have praceeded to enforce any right under this Security Agreement . -
- by foreclosure, sale, entry or otherwise, and such proceedings shall have
been discontinued or abandoned for any reason or shall have been determined
~adversely, then and in evéry such case the Debtor, the Secured Party and the
" holders of the Notes shall be restored to their former positions and rights ,
heresunder with respect to the property subject to tha security interest creata-d .
- under this Securlty Agreement. : - -

»

Section; 5.8. Cumulative Remedies.. No delay or omisssion cf
the Secured Party or of the holder of any Note to exercise any right cr power
arising from any default on the part of the Debtor, shall exhaust or impair _
any such right or powér or prevent its exercise during the continuance of such
default. No waiver by the Secured Party, or the holder of any Note cf any
such default, whether such waiver be full or partial, shall extend to or be
taken to affect any subsequent default, or to impair the rights resultng '
therefrom except as may be otherwise provided herein. No remedy here~
under is intended to be exclusive of any other remedy but each and every
remedy shall be cumulative and in addition to any and every other remedy
given hereunder or otherwise existing; nor shall the giving, taking or enforce-
ment of any other or additional security, collateral or guaranty for the payment
of the indebtedness secured under this Security Agreement operate to preju—
dice, waiver or affect the security of this Security Agresment or any rights,
powers or remedies hereunder, nor shall the Secured Party or helder of
any of the Notes be required to first lcok to, enforce or exhaust such cther
or addltongl security, collateral or guaranties. :

SECTION 6. MISCELLANEQUS.

SE‘CtiO“l 6 . Succ“sso“" and }lcsim’s ‘v’he:zsvar anv of tEw-

- successors and assigns of subh party; and all the covenants, premises and
agreements in this Security Agreement contained by or on behalf of the

i



Secured Party, shall bind and inure to the bensfit of the respective
successors and assigns of such parties whather so exprassed or not.

_ Secton 6.2. Partial Invalidity. The unenforceability or

" invalidity of any provision or provisions of this Security Agresmeant shall
not render any othar provision or provisions herein contmined unenforce— -
able or invalid, provided that nothing contained in this Section 6.2 shall '
be construed to be in derogation of any rights or immunitiss of the Dabto

| ~in its individual capacity or to amend or modify any limitadons or restric t.on"

. of the Secured Party or the holaer or any Nota or their respective successors
or assigns. I . . A .

. SecHon 6.3. Communicatons. All communications provided -

- for herein shall be in writing and shall be deemed to hava been given

. (unless otherwise required by the specific provisions hereof in respzct
of any matter) when delivered personally or when deposited in the United
States mail, registered, postage prepaid, addressed as follows: :

'If to the Debtor: ' See attached schedule.
with a copy of such  Shefferman, Paley & Rothman |
‘notice to be sent to 5530 Wisconsin Avenue
Counsel: Chevy Chase, Maryland 20015
If to the Secured Party: = Railiund No. I

5530 Wisconsin Avenue
Chevy Chase, Maryland 20015

or as to the Dehior or the Secured Party at such other address as the Deabtor
‘or the Secured Party may designate by notice duly given in accordance with .
. this Section to the other party. '

Section 6.4, Release. The Secured "—’artv stiall relsase t
Security Agreement and the sscurity intarest granted haeraby by Dred
instrument or instruments upon presentation of satisfactory evidercs that

all indebtedness secured hereby has baen fully paid or discharged.
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Section 6.5. Counterparis. This Security Agresment may be
executed, acknowledgad and delivered in anv numbser of counterparts, ’
each of such counterparts constituting an original but all tegether only
one Security Agresment. :

Section 6.6. Headings. Any headings or captions precading
the text of the several sections herzof are intended solely for convenience
 of reference and shall not constitute a part of this Agreamem nor shall Lhey
; affec:t its meamng, constructir:m or effect.’ : :

1‘«

o SectHon 6.7. Governmg Law, This Security Agreementand
.- the Notes shall be construed in accordance with and governed by ths laws
* or the State of Marvyland; provided, however, that the Secured Party sball
. be entitlad to all rlghts conferred by any applicable federal statute, rule

or regulatv.cn . » : - :

_ _ Section 6.8. Effective Date. This Security Agreement is dated =
- asof | - ' for convenience of identification and
"has been executed by the Debtor on the date shown in the acknowledgement

attached hereto, but is delivered by the Debtor to the Secured Party and
becomes effective on the date of purchase of the rallroad car by the Debtor
"and the advancement of funds by the Secured Party for the said reailrcad car.

- 13 -



IN WITNESS WHEREQF, the Debtor has caused this Security
Agreement to be executed, all as of the day and vyear first above written.

o
B! A /W,é’;f “-«-ff’/ it %

DEBT
i
//f ﬁ&"[ff n-re‘S-T

£ Wwf wmiw,/ :

STATEOF MARYLAND, MONT GUYIER‘LCQUNTY To Wit:

77" 1HEREBY GERTIFY, thaton /+*’ “day ot Thece o
: w?cﬂs?-‘i before me, the subscriber, a Notary Public oi the State and County

“aforesaid, personally appeared ey coc A, doe ‘eona.—  and he

o qc;cnowledged the foregoing Agreement to be his act’and dead.

AS WITNESS my hand and Notarial Seal.

' MY COMMISSION EXPIRES:

' ,f{’» ! 7 7 ?’77/ : : vf .

. o o »
“A'L«. 2l il (’ - e ey (,,f;,"7/,‘,,4://*3’!,‘1”?"’,,

Notary Public < -

..14.._



IN WITNESS WHEREOQF, the Debtor has caused this Security
Agreement to be executed, all as of the day and vear first above written.

: ”_,,\”‘” /‘\‘::’ '/j”;/\n
By o e S e

DEBTOR™

STATE OF MARYLAND, MONTGOMERY COUNTY, To Wit:

I HEREBY CERTIFY, thaton /A day of Fése ut%f/ ,
1975, before me, the subscriber, a Notary Public of the State and County
aforesaid, personally appeared JrFFLEY S . N Ave A and he
acknowledged the foregoing Agreement to be his act and deed. '

AS WITNESS my hand and Notarial Seal.

e A e
A -

MY COMMISSICN EXPIRES:

: Y RO ;,»/ e
BAYPTIPRR S _ Q)LCL,L@ /3 L0k e
Notary Punlic . |

‘ "‘/; .

..14._



IN WITNESS WHEREOF, the Debtor has caused this Security
Agreement to be executed, all as of the day and, year fi.rft ajgve written.

i g ¢ 1
_ i Vg nyal:z‘M-)J

. 7 rZay //
B v “ﬂ {,.r,, AN e s g B4 el ’Vﬁ

DEBTOR S

STATE OF MARYLAND, MONTGOMERY CQUNTY, To Wit:

- I HEREBY CERTIFY, thaton “J’™ day of H 02k L
1978, before me, the subscriber, a Notary Public of the Staa.e and County

aforesaid, personally appeared Madx TmmefeuT * Lein Tpsi€s'and he

»acknowledged the foregoing Agreement to be his act and dead.

RESEERY

y ~‘ : AS WITNESS my hand and Notanal Seal

f

&R JIY COMMISQION EXPIRES:

L - , , ) o N v.~ . 4 » B
R , (\ /f 7% - : (ﬁ:‘% e ./d - Wjézy)é
D 5 ' " ' Notary Public



, IN WITNESS WHEREQF, the Debtar has caused this S:CLI"J.*V
Agreement to be executsd, 2ll as of the day and vear first above written

L -

| By KU, va -, v.j L( bt i -
DLBTOR

o

STATE OF MARYLAND MONTGOMERY COU’\YTY To Wit |

I HEREBY GERTIFY, thaton 43"£day of F% ke ,
‘1874> befora me, the subscriber, a Notary Pubhc of the State and Ccun ‘Y LT
aforesaid, personally appeared Cliiadd C. (i @edi Gad (e Sid h 1w
acknowledged the foregoing Agreement to be his act and deed.

-AS WI’I’NESS my hand and Notarml Seal

® M Y COu:.MISSIO\} EXPIPES

ey Cw [

" \ Co - - . Notary Public

C/},a& M@ Eft«uj ’JCV



IN WITNESS WHEREOQF, the Debtor has caused this Security
Agreement to be executed, all as of the day and year first above written.

| S I"‘;J{-v
o : ’ . e
Lt P e
& . b . G rS
By i clitece ¢ rmnrrzed

DEBTOR

STATE OF MARYLAND MONTGOMERY COUNTY, To Wit:

I HEREBY CERTE'Y that on Q\) day of )( LB AL
1974, before me, the subscriber, a Notary Public of the State an County _
aforesaid, personally appeared - ~and he
acknowledged the foregoing Agreement to be his act and deed.

" AS WITNESS my hand and Notarial Seal.

MY COMMISSION EXPIRES:

Jo -8 . Yl (L Foroa

“Notary Public ",

- 14 -



IN WITNESS WHEREOQF, the Debtor has caused this Security
Agreement to be executed, all as of the day and year first above written.

NECTS

By %b(ﬁ-%

- DEBTOR

STATE OF MARYLAND MON’I’GOMERY COUNTY To Wit:

1 HEREBY CERTIFY, that on 10 day of « J{(L o0 Qo J
19758, before me, the subscriber, a Notary Public of the State and County-
aforesaid, personeally appeared - and he
acknowledged the foregoing Agreement to be his act and deed.

IR 'AS WITNESS my hand and Notarial Seal.

}
2,

o UMY coz»-w 3SION EXPIRES:

**** 78 B . @f&ﬁa.@w@ (L Jov

Notary Public.

-1 -



IN WITNESS WHEREOF, the Dabtor has L&Uaéd this Security
Agreement to be executed, all as of the day and vear first above written.

y, 72,@1

. DLBTOR

STATE OF MARYLAND MONTGOMERY COUNTY, To ‘wl‘.

| I HEREBY CERTIFY, thaton "{j day of Fehua »g/
197{ before me, the subscriber, a Notary Public of tha Stat d Couz‘y

aforesaid, personally appeared@@ﬂitd (Geioy el ( e H: V‘éné‘h-

acknowledged the foregoing Agreement to be his act and deed.

AS WITNESS my hand and Notarial Seal .’

MY COI\ ’\/IISSION EXPIRES: ' N

-1 , “i’t{ , | - (L/\‘({“{] (( wf'?):(\

Notary Public -

-14 -



IN WITNESS WHEREQF, the Debtor has caused thi.-; Security
Agreement to be executed, all as of the day and year first above writtan .-

.
| x\_//
By ' \ o } LM, Ay

_ Q%BTQR 7

ST ATE OF MARYLAND, MONT GO\IERY COUNTY, To Wits

Ay

I HEREBY CERTIFY, that on aﬁ’k day of A‘m« tcﬁb
1974, before me, the subscriber, a Notary Pugnc of thf-‘- State and Ceunty :
aforesaid, personally appeared E\(,, AN ) Coenr and he

vacknowledged the foregoing Agreerr'ent to be his act and desd.

E AS WITNESS my hand ard Notarial Seal.

4’\‘
S
N

{
Sy

: ’MY coumss;rozsr EXPIRES:

Notary Public



Purchaser of Freight Cars

SCHEDULE A

RAILFUND SERIES #II JOINT VENTURE

No. of Cars
Financed By

1.

Railfund

- Mutivest E 3 - A |

c/o Donald H.‘Seilfman,- Esqg.

- Seifman & Kubash, P.C.

600 New Hampshire Avenue, N.W.
Washington, D.C. 20037 : .

Jeffrey S. Malka, M.D. ;= | 1
6845 Elm Street o

McLean, Virginia 22101

Mark A. Immergut, M.D. | 3
10401 QOld Georgetown Road
Bethesda, Maryland 20014

Edward C. Gilbert, M.D., | 4
9801 Georgia Avenue .

Silver Spring, Maryland

Frederick J. Frensilli, M.D.! B
5530 Wisconsin Avenue ,
Chevy Chase, Maryland 20015

Richard H. Conant, M.D.
5530 Wisconsin Avenue
Chevy Chase, Maryland 20015

J 3

' Daniel L. Glick, M.D. 2

4600 Connecticut Avenue, N.W.
Washington, D.C.

Norman J. Cowen, M.D. ~ , 3
106 Irving Street, N.W. '
Washington, D.C.

Serial No. of

Purchased Car

RVTX 8016

RVTX 8013

RVTX 8030
RVTX 8004

'RVTX 8025

RVTX 8012
RVTX 8042
RVTX 8006

RVTX 8058

RVTX 800%

RVTX 8000
RVTX 8012
RVTX 8020

" RVTX 8080

RVTX 8028

RVTX 8057
RVTX 8021
RVTX 8027



SCHEDULE B

RAILFUND SERIES #ii JOINT VENTURE

Joint Venturer

1.

o

Harry C. Lewis, P.C.
Employee Benefit Trust

- 1030~-15th Street, N.W.

Washingtoa, D.C. 20005

William F. Colliton, Jr., M.D.
and William J. Hogan, M.D., P.A.
Employee Benefit Trust

10301 Georgla Avenue

Silver Spring, Maryland 20907

Giulio I. Scarzella, M.D., P.A.
Retirement Trust

8630 Fenton Street ,

Silver Spring, Maryland 20910

' Gordon V. Holahan, D.D.S, P.A.

Emplovee Benefit Trust
4949 Battery Lane
Pethesda Marvyland 2001!1

'Harold L. Brown, D.D.S, P.A.

Emplovee Benefit Trust
7676 New Hampshire Avenue
Hyattsville, Marvyland 20012

Fleming and Krevor Professional
Corporation Emplovee Benefit Trust
1730 Rhode Island Avenue, N.W,
Washington, D.C. 20036

Richard Parlow
2706 Felter Lane
Bowie, Maryland 20719

Thomas E. Rowley
1029 Christmas Lane
Powie, Maryland 20715

Amount Invested
In Railfund Ownership of Railfund

Percentage of

$15f000‘00 11.111 |
§10,000.00 . 7.#074
$10,000. 00 | | 7.&074 
$10,000. 00 7.4074
$10,000.00 =~ 7.4074
$10,God.cq 7.4@74'
$10,000.00 7.4074
$20,000.00 14.8148



SCHEDULE B

RAILFUND SERIES #I JOINT VENTURE

Amount Invested Percentage of
TJoint Venturer : : - In Railfund COwnership of Ratlfund
9.  Francis Furman o - $10,000.00 7.4074
10205 Portland Road : : '
Silver Spring, Marviand 20801
10.  Railvest, Inc. - $30,000.C0 - 22.222

3244 Prospect Street, N.W.
Washington, D.C. '



